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Senior Vice President
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The McGraw-Hill Companies, Inc. ‘Sociion ‘
1221 Avenue of the Americas - g\:.v; TJOACR
New York, NY 10020-1095 m;bw S — ‘
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RE: The McGraw-Hill Companies, Inc.

Incoming letter dated December 10, 2002 PR@@E
SSED
Dear Mr. Bennett: ‘/@AN 23 2003

This is in response to your letter dated December 10, 2002 concerning the THOMS@N
shareholder proposal submitted to McGraw-Hill by John Jennings Crapo. Our responﬂNANch&
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely,
Martin P. Dunn
Deputy Director
Enclosures

ce: John Jennings Crapo
P.O. Box 400151
Cambridge, MA 02140-0002
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December 10, 2002
BY FEDERAL EXPRESS

Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel
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450 Fifth Street, N.W. A=y
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Re:  The McGraw-Hill Companies, Inc./Omission of Shareholder S =
Proposal of Mr. John Jennings Crapo ;:, Z m
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Ladies and Gentlemen: 5 o
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I am Senior Vice President, Associate General Counsel and Secretary of The
McGraw-Hill Companies, Inc. (the “Company”), and I am filing this letter on behalf of the
Company with the Securities and Exchange Commission (the “Commission™) pursuant to Rule

14a-8(j) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”).

On October 30, 2002, the Company received a shareholder proposal (the

“Proposal™) and supporting statement, dated October 25, 2002, from Mr. John Jennings Crapo
(the “Proponent”) which the Proponent seeks to have included in the Company’s proxy statement
relating to the Company’s 2003 annual meeting of shareholders (the “Proxy Materials™). A copy
of the correspondence submitting the Proposal is attached herefo as Exhibit A. On November 1,
2002, the Company mailed to the Proponent a notice of deficiency as to the Proposal. In
particular, the Company informed the Proponent that he had failed to provide the inforﬁlation
required by Rule 14a-8(b)(2) as to the Proponent’s eligibility to submit a shareholder prdposal.

A copy of the Company’s notice of deficiency is attached hereto as Exhibit B.

www.mcgraw-hill.com
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The Proponent’s response was received by the Company on November 18, 2002
and was supplemented by the Proponent on November 20, 2002. A copy of the material received
by the Company is attached hereto as Exhibit C. The relevant portion of the response consists of
selected pages from the monthly brokerage account statements received by the Proponent from
Fidelity Investments for the months of September 2001 through October 2002, inclusive. As
explained in detail below, this information does not establish the Proponent’s continuous
ownership of the Company’s common stock for the one-year period ending when the Proposal
was submitted. As a result, and as set forth below, the Company believes, upon advice of
counsel, that the Proposal may be omitted from the Proxy Materials pursuant to Rule 14a-8(f)(1).
Moreover, the Company believes that even if the Proponent were to verify his eligibility under
Rule 14a-8(b), the Company would be entitled to omit the Proposal from the Proxy Materials on

the basis of Rule 14a-8(i)(3), 14a-8(1)(4) and 14a-8(d).

We therefore respectfully request confirmation that the Staff of the Commission
will not recommend any enforcement action against the Company if the Company omits the
Proposal from the Proxy Materials. Pursuant to Rule 14a-8(j), we are submitting six (6) copies
of this letter with its attachments, including the Proposal. A copy of this submission with

attachments is being furnished simultaneously to the Proponent.

The Proposal and Supporting Statement

The Proposal is unclear, but appears to request that the Company supply detailed
information to its shareholders concerning the Company’s charitable contributions and its criteria
for selecting the recipients of those contributions. In contrast, the supporting statement has no

connection with the Proposal, but instead is a description of various events in the Proponent’s




personal life. The Proposal and supporting statement taken together are well in excess of 500

words.

Rules 14a-8(b) and (f)(1)

Rule 14a-8(b)(1) provides that, to be eligible to submit a shareholder proposal, a
proponent must have continuously held at least $2,000 in market value, or 1%, of the company’s
securities entitled to be voted on the proposal at the shareholder meeting for at least one year by
the date that the proponent submits the proposal. Moreover, the proponent must continue to hold
those securities through the date of the shareholder meeting. If the proponent is not a
shareholder of record, and if the proponent has not filed stock ownership schedules or forms with
the Commission, the proponent must prove his eligibility by submitting (1) a written statement
from the record holder of his securities verifying that, at the time that the proponent submitted
his proposal, he continuously held the securities for at least one year and (2) a written statement
by the proponent that he intends to continue to hold the securities through the date of the
shareholder meeting. See Rule 14a-8(b)(2)(i). If the proponent does not submit verification of
his eligibility pursuant to Rule 14a-8(b), the company may exclude the proposal, but only after it
has notified the proponent of the deficiency and the proponent has failed adequately to correct it.
See Rule 14a-8(f)(1). The company must notify the proponent in writing of any deficiency (as
well as of the deadline for the proponent’s response) within 14 calendar days of receiving the
proposal. The proponent’s response to the company’s notice of deficiency must be postmarked,
or transmitted electronically, no later than 14 days from the date the proponent received the

company’s notice.

Although the Proponent’s cover letter states that he satisfies the eligibility

requirements of Rule 14a-8(b)(1), the Proponent failed to provide the Company with the
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documentation required to substantiate this statement. Specifically, the Proponent, who is not a
registered shareholder of the Company and who has not previously filed stock ownership
schedules or forms with the Commission, did not submit to the Company a letter from the record
holder of the Proponent’s shares verifying that on October 25, 2002 the Proponent had
continuously held the requisite amount of the Company’s securities for at least one year. On
November 1, 2002, by certified mail, the Company notified the Proponent that he had failed to
comply with Rule 14a-8(b)(2). (Exhibit B) In this notice of deficiency, the Company referred
the Proponent to Rule 14a-8(b) (a copy of Rule 14a-8 was included with the notice of deficiency)
and specifically outlined for the Proponent the eligibility and documentation requirements under
that provision and the [4-day deadline for the Proponent’s correction of the deficiency, as
required by Rule 14a-8(f)(1). On November 8, 2002, the Proponent received the Company’s
notice of deficiency. A copy of the United States Postal Service return receipt, signed by the
Proponent and posted back to the Company on November 8, 2002, is attached hereto as

Exhibit D.

The brokerage statements submitted by the Proponent indicate that he owned 40
shares of the Company’s common stock on the last day of each month, other than June and
September 2002, in the period from September 2001 through October 2002, inclusive. The Staff
made perfectly clear in Staff Legal Bulletin No. 14 (July 13, 2001) that monthly brokerage
statements are not a valid substitute for an affirmative statement from the record holder that the

beneficial owner has held the securities continuously for a one-year period:

Do a shareholder’s monthly, quarterly or other periodic investment

statements demonstrate sufficiently continuous ownership of the securities?
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No. A shareholder must submit an affirmative written statement from the
record holder of his or her securities that specifically verifies that the sharcholder
owned the securities continuously for a period of one year as of the time of

submitting the proposal.

Staff Legal Bulletin No. 14, Section C(1)(c)(2). Thus, the Proponent would have failed to
demonstrate his eligibility even if he had included proof of ownership as of June 30 and
September 30, 2002. The omission of the June and September ownership statements makes the

submission doubly faulty.

In accordance with Staff Legal Bulletin No. 14, the Staff has taken a no-action
position concerning a company’s omission of a shareholder proposal based on a proponent’s
failure to provide evidence of his eligibility under Rules 14a-8(b) and (f)(1), where the proponent
attempted to establish ownership by submitting copies of monthly brokerage statements. See,
e.g., Sierra Health Services, Inc. (SEC No-Action Letter available April 3, 2002) and Anthracite
Capital, Inc. (SEC No-Action Letter available March 29, 2002). Although the Staff has in some
instances extended a proponent’s correction period beyond 14 days, the Staff has done so only
upon finding deficiencies in the company’s communication. See, €.g., Sysco Corporation (SEC
No-Action Letter available August 10, 2001); General Motors Corp. (SEC No-Action Letter
available April 3, 2001) (extending the correction period because the company’s notice did not
adequately describe the documentation required under Rule 14a-8(b)). The Company believes
that an extension of the response period is not warranted in the present case because the
Company’s notice of deficiency fully complied with the reqﬁirements of Rule 14a-8(f)(1): The

Company furnished the Proponent with all relevant information (including the requirements for
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eligibility, the required documentation and the deadline for response) in the notice of deficiency,
and the Company provided the notice in a timely fashion.

Hence, because the Proponent, having received a timely and adequate notice of
deficiency from the Company, failed to submit adequate verification of his eligibility as required
by Rule 14a-8(b)(2), and because the 14-day period provided by Rule 14a-8(f)(1) for the
Proponent to furnish such information to the Company has expired, the Company believes that it
may exclude the Proposal under Rule 14a-8(f)(1).

Rule 14a-8(1)(3)

In 2001, the Proponent submitted a shareholder proposal that was virtually
identical to the Proposal to Northeast Utilities. The Staff agreed that the proposal could be
omitted under 14a-8(i)(3) because it was vague and indefinite. Northeast Utilities (SEC No-
Action Letter available April 9, 2001). However, the Staff reached the opposite conclusion with
respect to the same proposal when the Proponent submitted it to Sara Lee Corporation that same
year. Sara Lee Corporation (SEC No-Action Letter available August 10, 2001). The Staff’s
response to Sara Lee did not explain why it was reaching a different conclusion, despite the fact

that the Northeast Utilities letter was cited in Sara Lee’s no-action request to the Staff.

We believe the Staff’s decision in Northeast Utilities is correct and that the

Proposal can be excluded under Rule 14a-8(i)(3).

Rule 14a-8(i)(4)

Rule 14a-8(i)(4) provides that a company may exclude a shareholder proposal if
that proposal seeks redress of a personal claim or grievance of a proponent against the company

or any other person, or if the proposal is designed to result in a benefit to the proponent or to

further a personal interest of the proponent that is not shared by the other shareholders at large.
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This rule is designed to prevent shareholders from abusing the shareholder proposal process in
order to “achieve personal ends that are not necessarily in the common interests of the
[company’s] shareholders generally.” Release No. 34-20091 (August 16, 1983). The
Commission has explicitly noted that the time and expense of addressing such proposals have an
adverse effect on a company and its shareholders. See Release No. 34-19135 (October 14,

1982).

The Proponent’s supporting statement, together with the past attempts by the
Proponent to have his materials included in the Company’s proxy, demonstrate that the
Proponent is using the Proposal as a pretext for requiring the inclusion in the Proxy Materials of
his complaints about incidents from his personal life. The Proponent’s two prior attempts were
the subject of no-action letters to the Company available\l*“‘ ébruary 15, 2002 (agreeing that the
Company could exclude a proposal as a personal grievance under 14a-8(i)(4)) and November 26,
2001 (agreeing that the Company could exclude a proposal based on failure of the Proponent to
establish eligibility). Although the current Proposal itself purports to address a general
shareholder concern (the Company’s charitable contributions), we believe it must be read in
conjunction with the supporting statement to ascertain its actual purpose. The publication of this
information in the Proxy Materials would serve simply to address the Proponent’s personal
grievance, further the Proponent’s personal interest, add extraneous and incomprehensible
information to the Proxy Materials, confuse the other shareholders and increase the printing costs

of the Company. This result is not in the best interests of either the Company or its shareholders.

We do not believe that it is appropriate in this case to require the Company to

include the Proposal without the supporting statement. Where, as here, the facts demonstrate
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that the Proponent has no bona fide interest in the subject matter of the Proposal, it would be

misleading to shareholders to require the Proposal to be included.

It should be noted that the Proponent has a history of seeking to include a
personal grievance in other companies’ proxy materials as well. See, e.g., Chittenden
Corporation (SEC No-Action Letter available January 2, 2001); Fleet Financial Group, Inc. (SEC

No-Action Letter available June 25, 1996) (listing other proposals of the Proponent).

Rule 14a-8(d

Rule 14a-8(d) limits the Proposal and the supporting statement to an aggregate of
500 words. In fact, these materials exceed 1200 words. This in itself provides sufficient grounds

for the Compaﬁy to omit both the Proposal and the supporting statement.

For the reasons set forth above, we respectfully request that the Staff advise us
that it will seek no enforcement action against the Company if the Proposal is omitted from the
Proxy Materials. The Company plans to mail the Proxy Materials to shareholders on or about
March 24, 2003. Please feel free to contact the undersigned at (212) 512-3998 if you have
questions or require additional information.

Very truly yours,

Lot s

Scott L. Bennett
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LIVE! TEAM TRIVIA CONTEST - 2 to 6 players per team
WEEKLY TOURNAMENT - ANYONE CAN PLAY
CASH PRIZES FOR TOP FINISHERS |
QUIZMASTER WILL g_uarantees
THE TOUGHEST QUIZ QUESTIONS in BOSTON
$5 per team

" GET STUMPED!!!

EVERY WEDNESDAY NIGHT
10:00 PM

{ CALLAHAN THE EAR TWISTER CAROLINA HURRICANES
MISSIS51PPL, NEBRASKA, MISSOURI, and WISCONSING

 THE FOREST CAFE
- . . 1682 MASSACHUSETTS AVE
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KIDS MEN U

~ Our $4 99 KIdS Meals Include Bottomless Fountam
SofT Dr'lnk or' Hood Milk and a Hoodsie Ice Cream'

: NEW Pizza
" Made Just for kids, our brick oven pizza ‘ropped
_with'smooth, kid-friendly fomcn‘o sauce o
. ‘and mozzarella cheese '

-NEW Pepperon: szza
We top off our cheese puzza
with slices of our very own. pepperom

NEW Macarom > Ch
Loaded with creamy cheese ﬂ'\IS ho‘l‘ and
hearfy kid's favorne is sure 'ro pIease

Krds Focaccxa (Gn”ed Cheese Bertuccns style) - = -
‘Mozzarella cheese melted befween crunchy focaccia bread
Served wn‘h ‘foma’ro sauce for dnppmg > .

Cheese Ravioli
Cheese- filled ravioli tossed in
your chouce of tomato sauce or buTTer

= GrIlled Chlcken Salad

Grllled chicken, mixed lettuce, peppers,
olives, tomatoes and mushrooms.

Pasta
‘ A plate of our rigatoni fossed in
“your choice of tomato sa_uce or butter.

v Chicken & Rxgatom .
Sautéed chicken with a side of ngcn‘om
'1ossed in a choice of 'romato sauce or buﬁer
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Scott L. Bennett 1221 Avenue of the Americas

The MCGI‘CIW'HI" Companles Senior Vice President New York,, NY 10020-1095
. - Associate General Counsetl 212 512 3998 Tel
and Secretary 212 512 3997 Fax
scott_bennett@m -hill.com

B

November 4, 2002

CERTIFIED MAIL :
RETURN RECEIPT REQUESTED

Mr. John Jennings Crapo
P. O. Box 400151
Cambridge, Massachusetts 02140-0002

Dear Mr. Crapo:

On October 30, 2002, we received the shareholder proposal and support-
ing materials, dated October 25, 2002, that you sent us relating to the proposal that you
request be included in the proxy statement for The McGraw-Hill Companies’ next an-
nual meeting. As you may know, Rule 14a-8(b) under the Securities Exchange Act of
1934, as amended, provides that a shareholder wishing to submit a proposal must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year prior to the date
of submission of the proposal. The stockholder is required to prove that he satisfies this
requirement in one of the ways described in paragraph (2) of Rule 14a-8(b). The mate-
rials you submitted do not meet this requirement, since you are not listed in our records
as a registered shareholder of The McGraw-Hill Companies, and you have failed to
submit to us a written statement from the recordholder verifying that at the time you
submitted your proposal you continuously held the requisite amount of McGraw-Hill se-
curities for at least one year. For your convenience, a copy of Rule 14a-8 is enclosed.

We are providing you this notice of deficiency pursuant to Rule 14a-8(f)(1).
If you wish to cure this deficiency, you must submit proof of your ownership to us within
14 days from the date you receive this letter. If you do not submit proof of your owner-
ship within this period, we will exclude your proposal from the proxy statement for next
year's annual meeting. If you do submit proof of your ownership within this period, we
will review it to determine if the deficiency has been cured and may still object to your
proposal on the basis of other grounds described in Rule 14a-8(i).

Cvmy . nnear

. Scott L. Bennett

wwgyégljggggw-hill.com
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[Sharehelder Proposals]

Reg. §240.142a-8. This section adeesses when 2 coanpany maust include a shareholder’s proposal in its proxy statement
and identify the proposal in its form of proxy when the comp==y holds an annual or special meeting of shareholders. In
summary, in order to bave your shaszoider proposei ssciedes on a company’s proxy card, and included along with any
supporting statement in its proxy staterneat, vou mest be ehigibie and follow certain procedures. Under a few specific
circumstances, the company is permitted to exchade your pragsosal, but only after submitting its reasons to the Commission.
We structured this section in a question-and-answer fommat sc that it is easier to understand. The references to “you” are to a

shareholder seeking to submit the propesal,

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or reqnmnent that the company and/or its board of directors take
action, which you intend to present at a meeting of the company’s shareholders. Your proposal should state as clearly as
possible the course of action that you believe the company should follow. If your proposal is placed on the company’s proxy

«card, the company must also provide in the form of proxy means for-shareholders to specify by boxes a choice between

approval or disapproval, or abstention. Unless otherwise indicated, the word “proposal” as used in this section refers both to
your proposal, and to your corresponding statement in support of your proposal (if any).

(b) Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am eligible?

(1) In order to be eligible to submit a proposal, you must kave continuously held at least $2,000 in market value, or 1%,
of the company’s securities entitled to be voted on the prapasal at the meeting for at least one year by the date you submit
the proposal. You must continue to hold those securities through the date of the meeting,.

(2) If you are the registered holder of your securities, which means that your name appears in the company’s records asa
shareholder, the company can verify your eligibility oa its own, although you will still have to provide the company with a
written statement that you intend to continue to hold the securities through the date of the meeting of shareholders. However,
if like many shareholders you are not a registered holder, the company likely does not know that you are a shareholder, or
how many shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the

company in one of two ways:

(i) The first way is to submit to the company a written statement from the “record” holder of your securities (usually a
broker or bank) verifying that, at the time you submitted your proposal, you continuously held the securities for at least one
year. You must also include your own written statement that you intend to continue to hold the securities through the date of

the meeting of sharebolders; or

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101 ), Schedule 13G

- (§240.13d-102 ), Form 3 (§249.103 of this chapter), Form 4 {§249.104 of this chapter) and/or Form 5 (§249.105 of this

chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eligibility period begins. If you have filed one of these documents with the SEC, you may

demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership level;

(B) Your written statement that you coatinuously held the required number of shares for the one-year period as of the
date of the statement; and

(C) Your written statement that yon intend to contirme ownership of the shares through the date of the company’s annual
or special meeting. . :

-{c) Question 3: How many proposals may 1 subms¢?
Each shareholder may submit no more than one proposal 1 a company for a particular shareholders’ meeting.
(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not exceed 500 words.
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() Question 5: What is the deadline for submitting a proposal? (1} If you are submitting your proposal for the
company’s annual meeting, you can in most cases find the deadline in last year’s proxy statement. However, if the company
did not hold an annual meeting last year, or has changed the date of its meeting for this year more than 30 days from last
year’s meeting, you can usually find the deadline in one of the company’s quartetly reports on Form 10-Q (§249.308a of
this chapter) or 10-QSB (§249.308b_of this chapter), or in shareholder reports of investment companies under §270.30d-1
of this chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should submit their

proposals by means, including electronic means, that permit them to prove the date of delivery.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual

" meeting. The proposal must be received at the company’s principal executive offices not less than 120 calendar days before
the date of the company’s proxy statement released to shareholders in connection with the previous year’s annual meeting.
However, if the company did not hold an annual meeting the previous year, or if the date of this year’s annual meeting has
been changed by more than 30 days from the date of the previous year's meeting, then the deadline is a reasonable time

before the company begins to print and mail its proxy materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual meeting, the
deadline is a reasonable time before the company begins to print and mail its proxy materials.

(f) Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section? «

. (1) The company may exclude your proposal, but only after it has notified you of the problem, and you have failed
adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in writing of any
procedural or eligibility deficiencies, as well as of the time frame for your response. Your response must be postmarked , or
transmitted electronically, no later than 14 days from the date you received the company’s notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the
company’s properly determined deadline. If the company intends to exclude the proposal, it will later have to make a
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8(j) .

(2) If you fail in your promise to hold the required number of securities through the date of the meeting of shareholders,
then the company will be permitted to exclude all of your proposals from its proxy materials for any meeting held in the

following two calendar years.

(g) Question 7: Who has the burden of persuading the Comnission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.
(h) Question 8: Must I appear personally at the shareholders® meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your behalf, must attend
the meeting to present the proposal. Whether you attend the meeting yourself or send a qualified representative to the
meeting in your place, you should make sure that you, or your representative, follow the proper state law procedures for

attending the meeting and/or presenting your proposal.

(2) If the company holds its shareholder meeting in whole or in part via electronic media, and the company permits you or
your representative to present your proposal via such media, then you may appear through electronic media rather than :

traveling to the meeting to appear in person.

(3) If you or your qualified representative fail to appear and present the proposal, without good cause, the company will
be permitted to exclude all of your proposals from its proxy materials for any meetings held in the following two calendar

years.
() Question 9: If I have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposal?
(1) Improper under state law: If the proposal is not a proper subject for action by shareholders under the laws of the
jurisdiction of the company’s organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper under state law if

Page 2
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they would be binding on the company if approved by shareholders. In our experience, most proposals that are cast as

recommendations or requests that the board of directors take specified action are proper under state law. Accordingly, we
will assume that a proposal drafted as a recommendation or suggestion is proper unless the company demonstrates ‘

otherwise.

(2) Violation of law: If the proposal would, if implemented, cause the company to violate any state, federal, or foreign
law to which it is subject;

Note to paragraph (1)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it

would violate foreign law if compliance with the foreign law would result in a violation of any state or federal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission’s proxy rules,
including §240.14a-9 , which prohibits materially false or misleading statements in proxy soliciting materials;

(4) Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance against the
company or any other person, or if it is designed to result in a benefit to you or to further a personal interest, which is not

shared by the other shareholders at large;

(5) Relevance: If the proposal relates to operations which account for less than S percent of the company’s total assets at

. the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for its most recent fiscal

year, and is not otherwise significanily related to the company’s business;
(6) Absence of power/authority: If the company would lack the power or authority to implement the proposal;
(7) Management functions: If the proposal deals with a matter relating to the company’s ordiﬂary business operations;
(8) Relates to election: If the proposal relates to an election for membership On the company s board of directors or
analogous governing body;

(9) Conflicts with company’s proposal: If the proposal directly conflicts with one of the company’s own proposals to be
submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company’s submission to the Commission under this section should specify the points of
conflict with the company’s proposal.

(10) Substantially implemented: If the company has already substantially implemented the proposal;

(11) Duplication: If the proposal substantially duplicates another proposal previously submitted to the company by
another proponent that will be included in the company’s proxy materials for the same meeting;

(12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or proposals that
has or have been previously included in the company’s proxy materials within the preceding 5 calendar years, a company
may exclude it from its proxy materials for any meeting held within 3 calendar years of the last time it was included if the

proposal received:

(i) Less than 3% of the vote if proposed once within the preceding S calendar years;

(i1) Less than 6% of the vote on its last submission to shareholders if proposed twice previously within the preceding 5
calendar years; or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three times or more previously within
the preceding 5 calendar years; and

(13) Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.
(j) Question 10: What procedures must the company follow if it intends to exchide my proposal?

(1) If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no
later than 80 calendar days before it files its definitive proxy statement and form of proxy with the Commission. The
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company must simultaneously provide you with a copy of its submission. The Commission staff may permit the company to
make its submission later than 80 days before the company files its definitive proxy statement and form of proxy, if the
company demonstrates good cause for missing the deadline.

(2) The company must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which should, if possible, refer to the
most recent apphcable authority, such as prior Division letters issued under the rule; and

(iii) A supporting opinion of counsel when such reasons are based on matters of state or foreign law.
(k) Question 11: May I submit my own statement to the Commission responding to the company’s arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copyto the
company, as soon as possible after the company makes its submission. This way, the Commission staff will have time to
consider fully your submission before it issues its response. You should submit six paper copies of your response.

(1) Question 12: If the company includes my shareholder proposal in its proxy materials, what information about
me must it include along with the proposal itself?

(1) The company’s proxy statement must include your name and address, as well as the number of the company’s voting
securities that you hold. However, instead of providing that information, the company may instead include a statement that it
will provide the information to shareholders promptly upon receiving an oral or written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: What can I do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and I disagree with some of its statements?

(1) The company may elect to include in its proxy statement reasons why it believes shareholders should vote against
your proposal. The company is allowed to make arguments reflecting its own point of view, just as you may express your
own point of view in your proposal’s supporting statement.

(2) However, if you believe that the company’s opposition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule, §240.14a-9 , you should promptly send to the Commission staff and the
company a letter explaining the reasons for your view, along with a copy of the company’s statements opposing your
proposal. To the extent possible, your letter should include specific factual information demonstrating the inaccuracy of the
company’s claims. Time permitting, you may wish to try to work out your differences with the company by yourself before

contacting the Commission staff.

(3) We require the company to send you a copy of its statements opposing your proposal before it mails its proxy
materials, so that you may bring to our attention any materially false or misleading statements, under the following

timeframes:

(i) If our no-action response requires that you make revisions to your proposal or supporting statement as a condition to
requiring the company to include it in its proxy materials, then the company must provide you with a copy of its opposition
statements no later than 5 calendar days after the company receives a copy of your revised proposal; or

(i1) In all other cases, the company must provide you with a copy of its opposition statements no later than 30 calendar
days before its files definitive copies of its proxy statement and form of proxy under §240.14a-6 .

[Adopted in Release No. 34-3347, December 18, 1942, 7 F.R. 10659; amended in Release No. 34-1823, August 11,
1938; Release No. 34-4775, December 11, 1952, 17 F. R. 11431; Release No. 34-4979, February 6, 1954, 19 F. R. 247,
Release No. 34-8206 (177,507 ), effective with respect to solicitations, consents or authorizations commenced after February
15, 1968, 32 F. R. 20964; Release No. 34-9784 (778,997 ), applicable to all proxy solicitations commenced on or after
January 1, 1973, 37 F. R. 23179; Release No. 34, 12999, (180.812 ), November 22, 1976, effective February 1, 1977, 41 F.
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R. 53000; amended in Release No. 34-15384 ({81,766 ), effective for fiscal years ending on or after December 25, 1978 for
initial filings on or afier January 15, 1979, 43 F. R. 58530; Release No. 34-16356 (182,358 ), effective December 31, 1979,
44 F. R. 68764; Release No. 34-16357, effective December 31, 1979, 44 F. R. 68456; Release No. 34-20091 (183,417 ),
effective January 1, 1984 and July 1, 1984, 48 F. R. 38218; Release No. 34-22625 (483,937 ), effective November 22, 1985,

50 F. R. 48180; Release No. 34-23789 (84,044 ), effective January 20, 1987, 51 F. R. 42048; Release No. 34-25217
(%84.211), effective February 1, 1988, 52 F. R. 48977; and Release No. 34-40018 (186.018 ), effective June 29, 1998, 63

F.R.29106.}
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The Strong Man. 1995.

One of the most popular and recognizable ads in the campaign, The Strong
Man helped introduce the 200 year-old-mint to a mew American audience.
Bearing the tagline “Nice Altoids" this ad was the persomfrcatcon of
curiously strong and became an icon ad for the brand.

- ALTOIDS®, the Original Celebrated Curlously
c-.yrlous.ly Strong  Mints®, presents Curiously Strong

Collectibles, a series of limited edition tins featuring
Strong the advertising for which ALTOIDS *is famous. This
landmark campaign was launched in the U.S. in

Collectibles 1595 andis admired for the wit and humor used to

portray the curious strength of the mints.
ALTOIDS* mints were first produced in England at the turn of the 19th century
during the reign of King George lil. Today, ALTOIDS ® mints are made with the same
exacting standards as the original ALTOIDS ® developed more than 200 years ago.

For more information about Curiously Strong Collectibles, visit: ALTOIDS.com
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Nedical Educational Services, Inc.
Professional Development Network
2004 Highland Avenue, Suite C
Eau Claire, Wl 54701
Phone: 715-836-9900 Fax: 715-836-9770

May 31, 2002

John Jennings Crapo

PO Box 400151

Cambridge MA 02140

Dear Mr. Crapo,

We would like to acknowledge the receipt of a cenified package by our otfice on May 30, 2002.

A copy of the brochure entitled, “Learn How to Help Adult & Child Survivors of Sexual Abuse”,
sponsored by our company, was included in your materials. We appreciate all of the data.

Thank you for taking the time to forward this information.

Sincerely,

= S W
Suzanne K{pipa
Customer Service Coordinator
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The Cambridge Hospital
Affiliated with
FHarvard fHledical School

" Continuing Sducation MDivision
Pepartment of Pspchiatry
THIS IS TO CERTIF
Judy Reiner Platt, Ed. D. Joha Jenaines (Jac (<" S(RA Doris Hutchinson
Director . PRo SE AR ABE-.NON LLB, NoN M5, A0 Administrative Assistant

ARCtSING [CS W) -~  Atendedinits Entirety
The Cambridge Hospital Continuing Education Division Course

TR
-

Treating Couples - November 1-2, 2002
The Sonesta Hotel - Cambridge, MA

Harvard Medical School is accredited by the Accreditation Council
for Continuing Medical Education (ACCME) to sponsor continuing medical
education for PHYSICIANS. Harvard Medical School designates this
educational activity for a maximum of 14 hours in category 1 credit toward
the AMA Physician's Recognition Award

The Cambridge Hospital, Department of Psychiatry, is approved by
the American Psychological Association to offer continuing education for
PSYCHOLOGISTS. The APA Approved Sponsor maintains responsibility
for the program. This course offers 14 continuing education credits.

The American Nurses Credentialing Center, Commissidy on
Accreditation accepts continuing education from the Accreditation Council
on Continuing Medical Education {ACCME) toward recertification. The
Cambridge Hospital, Continuing Education Division, verifies that this course
is a planned, organized learning experience designed to augment the
knowledge, skills, and attitudes for the enhancement of NURSING practice
to the end of improving health care to the public as mandated by
Massachusetts Regulation 244 CMR 5.00 toward rehcensmg requirements.
This course offers 16.8 contact hours.

This program has been approved for 14 Category | Continuing
Education Hours for relicensure in accordance with 258 CMR. National
Association of SOCIAL WORKER Authorization # D4035-9.

: The Cambridge Hospital Conlinuing Education Division is
recognized by the National Board for Certified Counselors to offer
continuing education for National Certified COUNSELORS. It is the
responsibility of the provider to abide by NBCC Continuing Education
Guidelines. This program is approved for 14 contact hours, Provider #
5444, and is applicable for Commonwealth of Massachusetts
COUNSELING/ALLIED MENTAL HEALTH and PDP accreditation.

This activity has been certified by the Massachusetts and Rhode
island Association For Marriage & Family Tnherapy, Inc., Cetification # PC-
03799 and Connecticut Certification # 1053 for 14 contact hours for

professional oontmumg education for FAMILY THERAPISTS.
The course is approved by the Association of Professxonal

CHAPLAINS for 1,68 CCE's, M

JVC/)yc mawv 12 2ove.
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Today's Date

'W

United States Postal Service
Sorry We Missed You! We ¥ Deliver for You

(27 ?‘w

|Sender‘s Name

/) £-0 MG -]

ltem is at:
_— Post Office (See back}

Date:

Available for Pick-up Atter

Tims:

We will redeliver ar
you or your agent can
k

. See reverse.

T
¢ For Dellvery: (Enter total number of items

_,X Letter

O Mt checked, you or your agenl must be presam

at time of delivery to ulgn for item

| delivered by service type)

Article Number(s)

To00. /6 20 QooY ey ‘?31’*

Notice Left Section

: Customer Name and Address

- Large { ) .
Gnvgelupe, i For Notice Lett: {Check applicable item)
magazine, ' ! ) . Ny
catalog, elc. | — Express Mail jwe wit ___ Registered

i iiver on the
_ Parcel ! antempt to de [
— raree ‘ next deiivery day unless —— Insured
i : You instruct the post i

- Re;mc(ed : Hice 10 hold 1, Return Raceipt
Defivery otlice 10 hold 1) ’

i kc ified . tor Merchandise

__ Perishabie enitie .

It Delivery
&m | — Recorded . Confirmation
Other: Delivery Signature
—. Fim Bitt __. Contirmation
Aficle Requiring Payment "” Amouat Due

DB Postage Due 0 COD O Customs  $

DEM_ -G

YU 1T

O Final Notice: Article will
be returned to sender on

Delwered By and Date

PS Form 3849, November 1999

" United States Postal Service
Sorry We Missed You! We # Deliver for You

1 Taday's Date

O og Q00 2— -

elivery Notice/Reminder/Receipt

| Senger's Name

v

Available lor Pick-up After -

We will redeliver or

ftemis at:
_— Post Office (See back] ; you or your agent can
_ . 1Date: Time: . See reverse.
i\ Letter | For Dellvery: (Enter total number of items If checked, you or your agent must be present
delivered by service type) : t time of delivery to sign for item

_._ large ' ForN . . ; Article Number(s) ’

envelope, or Notice Lett: {Check applicable item)

magazine, . ) \\

_caialog, elc. ' — Express Mail (We wit ___ Ragistered — = S—

! atiempt to deliver on the L

. Parcel : next delivory day uniess —— Insured 788.0———0—(' A0 D'Ué" -q J»—OS‘”JJ 7‘J'—Z
.. Restricted | you instruct me post Retur Rece

Delivery | offce 1o howd t) #tum Receipt

' | _\L Centiied - — for Merchandise

— Perishable | " Deli —

o | olvery = -

! —— Recorded — Confimation Notice Left Section .
— Omer | Delivery Signature 4 Customer Name and Address
B i Firm Bl — Confirmation N : - C i
Article Requiring Payment Amount Due ) ZWAING S .._r‘.L,Q o_.
]
O Postage Due 0 COD (3 Customs |§ &oo (5

a Final Notice: Aricte wil
be returned to sender on

. Dehvere 7)1 and Date

200 2.

PS Form 3849, November 1999

JJCAUt

b’hvery stcvﬁeminderlnecelpt
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We will redeliver OR you or your agent can pick up your mail at the

h,c.loa:_ i
fZPO?”B 0

post ofﬁce (Bring this form and proper

1D If your agent will pick up, sign below in em 2, and enter agent's name here):

1. 8. Check al that apply in
section 3;
. Sign in section 2 beiow;
€. Leave this notice where
the carmier can see k.

2. Sign Here to Authorize Redaivery or
fo Authonize an Agert to Sign for You:

Porter Square Post Office n

1953 Mass. Ave.

Cambridge, MA 02140-9998

M-F 7:30AM-5:30PM S 7:30AM-2:00PM
1-800-275-8777

. Delivery Section

3.0 Redeliver (Enter day of woek ):

Signature

X

B’Oz&%w JPro

(Aow a1 least wo Galivary days for
redeiivery, or call your post office
aTange Gukvery.}

O Leave item at my address

- Printed
Name

Joun dgonings (RAPQ

(Specily wnare 1o leave. Example:
“poreh”, “side door”. This option is not
R availabie It box is checked on the
front requiring your signature at time
of delivery.)

O Refused 0 Fowad [ Rewm

QX FinaNCGAC DESK LISYO
021Y0-953 €

Delivery
Address

USPS

PS Form 3849, November 1995 {Reverse)

MoV Sighth )00,

We will redeliver OR you or your agent can pick up your mail at the post office. (Bring this form and proper
. D. I your agent will pick up, sign below in item 2, and enler agent's name here): -
. Check all thel i N
! ’ section 3; o ceeyin Porter Square Post Office
1953 Mass. Ave.

i » b. Sipn in section 2 below,

¢. Leave this notice wnere
the camer can see if.
2. S4gn Here (o Aunanize Redalivery of

Cambridge, MA 02140-9998
M-F 7:30AM-5:30PM S 7: 30AM 2:00PM
1-800-275-8777

i@ Authonze an Agent (o Sign for You!

Delivery Section

Signature

A

Printed
Name

3.0 Redeliver (Enter day of week ):

W/o (AQ,&-V),PAO A-g

Do) Jenives Craa
ot FItd DESK ™ U Pq ozl‘/O’

- (Alow @t sagst two delivery deys kor
recekvery, or call your post office 10
aTange oskvery.)

T Leave item at my address

Delivery
Address

(Specily wnere (0 leave, Example:
“porch”, “sige goor’. This option is not
- available H box is checked on the
' fronl requiring your slgnature st time .
of delivery.)

USPS
D Relused [ Forwed ' {J Retum

PS Form 3849, November 1999 (Reverse)
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Ll Yecrctany of Stute of tive aited States of America

T bereby coquests wll iehane it iy concern te permit the citizen o, il
of the United States named berein t paass withuet delay or hindrance
wael iu case uf need to glve all Lawfuld aid and provection, -

.

Le Yevrctaire d'Etas des Etats-Unss d'Amiviyie
i pur e présentes toutes auborités compétentes de luisser pusscr b .uu)nx
04 vessortissant des Etats-Unis situlaire du présent passefrort, suns débai uis
difficultc et. en cas de besvin, de lus accorder toute aide ¢t protectinn /4g1!:mg_$.

El Scorctaria Je Estada Je los Estadus Unédos de Aincrica per ol presease salivitg a las
tituridudes conspetentes permitir el paso del cindadann o nacional de los Estados Unidos

aqul nombradu, sin demora ni dificultades. y en caso de wecesidad. prestarle toda la
wyuda y proteccion licitas,

; P;l(iN:\TURE OF BEARER. SIGNATTURE DU T Hl L UKE Ak'l‘(M'\ l)LL U LAR

NOT VALIO UNTIL SIGNED

L TRER T = ror

n_\_n K] U;ﬂr 'L} 'T:Juﬂ.\u ] Trx

Type / Typé? T‘pc " Code /Code-{Cédigo  Passport Mo, ¢ / No. Qu Passeplty Na, de Pm
P © o USA 103971277

Sutnastie { Nam | Apeli
GENCHEV

Givén fames / Psenom@ omur es e
CHRISTO ALEKSANDROV

Natignality ! Manaatite { Nacienaldud
"NITE'J S.n-ﬁ OF 'AMERICA

M. MASSACHUSEI TS, U. S.A
Dats-ot ossuo/ Da!caedum'anca /Fechaduxmmm

Bu!uht(e ¢ M@{‘dad
ostof.;
7 4

Daty’ ufcxpuauun 'l?ttu:z b
08 Oct 2007
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L s, Rales, pup MELULATIONS [ fEC-
COMMEND You to 08EY 700 °
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United States Postal Service Today's Date . Sender's Namia._: i
Sorry We Missed You! We @Dellver for You \ I o B R R I
Ilem Is at: . Avaliable for P|ck-up After We will redeliver or
__ " Post Office (Ses back) you or your agent can
o | Date: Time: pick up. See reverse. §
) : : : . if checked, you or your agent must be present
..lkLaner | -For Delivery: (Enrerrotelnumberofiferns. %t time of delivery to slgnforltem'--
" Lare delivered by service typs) - N o
— emolope, | For Notice Lstt: " (Check applicable Itsm) Article Num "(’) :
L"ﬁgﬁ,’;’,‘:ic_ . Express Mail (Wewin ___. Registered
Parcel attampt to deliver on the
- next delivery day unless —— |ﬂSUf6d
—__ Restricted you instruct the post
D:Ev';rye . oficatohold ) Retum Recelpt
oty _\L Contflied. . for Merchandise |
___ Perishable |- e : " Delivery
tem.."" 1 " 'Recorded ___ Confimation .
—_ Other: Delivery Signature
— - Fim 8ill — Confirmation -
Article Requiring Payment . Amount Due .
O Postage Due 0 COD D Customs $
[ Final Notice: Aricle will ’ 09‘“’9’9" BV andDate - -
be retumed to sender on’ . i

PS Form 3849, No'vembér 1999 -

United States Postal Service
Sorry We Missed You! We ‘?—”Dellver for You

Dehvery Notice/RemlnderlRecelpt

e

/5

Item is at:
— Post Office (Spe back)

: Data'

-1 Available for Plck-up After R

We wnl redellver or §
you or your agent can ¢

. ‘nme:'.- BB pick up. See reverse.
_X Letter, For Dellvary: (Enter total number of Herrs... :tcﬂhecke:l alﬁ" of ¥°“ a
Larg'e | delivered by service type) - .- : me o "°"V
T envelops, | For Notice Laft: (Check apphcable item) Arﬂcle;zm?ber(s) Y //é [ a
" magazine, 4
calaglog. otc.| —— Express Mall (Wawﬂl ___ Registered - M D 000 4{ ‘)3
Parcel attempt to deliver on the ’ :
- next dellvary day unless —— Insured
___ Restricted you Instruct the post
Delivery offica to hoid 1) Retum Receipt
) :kcm,d __ for Merchandise Sl T . .. -
___ Perishable eriiie " Deiivé R A ‘ T
Item : GN‘@W'v SUT e T e T e St T
— gegorded LG Notice Left Section
—. Other: Fi:m v;ﬁ glg:f?nh:\:ﬁon Custorner Name and Addréss -~ "+ s
Article Requiring Payfnent Ti\” J- CW d

Amount qu

XUpo 131

m] Postage Due. O COD O Customs IS

0 Final Notlee Articie will
be retumed to sender on

Delivered By and Date

PS Form 3849, November 1999 - .

BNERT

Dellvery Notlcelhemlnder/ﬁecelpt
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We will redeliver OR you or your agent can pick up your mail at the post office. (Bring this form and proper

ID. If your agent will pick up, sign below in #em 2, and enter agent’s name hers):

1

»

8. Check afl that apply in
section 3;

b. Sign in section 2 below;

¢. Leave this nolice where
the camer can see &

2. Sign Here to Authorize Redafivery or

Porter Square Post Office n

1953 Mass. Ave.

Cambridge, MA 02140-9998

M-F 7:30AM-5:30PM S 7:30AM-2:00PM
1-800-275-8777

to Authorize an Agent to Sign fr You:

Delivery Section

S

3.0 Redeliver (Entsr day of week.);

ignature

X

{Allow at least two delivery days for
redeltvery, or ¢all your post office 1o

Printed
Name

arange dolivery.)
O Leave item at my address

Delivery
Address

{Specily where to leave. Example:
“porch”, “side door”. This option Is not
available (f box Is checked on the
{ront requiring your signature at time
of delivery.)

O Refused .0 Foward O Retum

USPS

PS Form 3849, November 1999 (Reverss)

We will redeliver OR you or your agent can
ID. if your agent wifi pick up, sign below in fem 2,

5240 0036 0718 7120

pick up your mail at the post office. (Bring this form and proper
and enter agent's name here): ]

& Check all that ?
b saction 3; osopyin Porter Square Post Office u
> b. Sign in section 2 below; 1953 Mass. Ave.
€ Leave this notice where Cambridge, MA 02140-9998
- the carrier can see i. M-F 7:30AM-5:30PM S 7:30AM-2:00PM
2 gmmmw. mmby o 1-800-275-8777
i2e an o & (72
Delivery Section
3.0 Redeliver (Enter day of week.): Slg;ture
(ANow & least two delivery days for .
redelivery, or call your post ofice 1o zg’r}fgd
arrange dekivery.)
O Leave item at my address Delive
elivery .
Addre: X o /&
(Specify whera o leave. Example: ress 4 /6 / .
“porch”, "side door”, This aption is not ’
available i box Is checked on the
 front requiring your signature at time
Fontrai USPS
O3 Refused O Forward ' [3J Retum
PS Form 38489, November 1999 (Reverss) | ]

From Jothns J. (RAPO 10

A6
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0.08 0.00 0.08 1,92
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SALE RECEIPT
Store #6147  tko 11/07/02 09:11; 33

Subway Sandwiches & Sa]ads

926 Chapel Street 7
~ New Haven

203 497 9324

Am

CT 06510

Transt¢ 10 Clerk 20  Dwr 1. TRDT 110702 =y

* Receipt # 0000117026 Reg-ID REG-MAIN
--- ITEM --- QTY  PRICE HEMU PLU
LG COFFEE 8 12971 - 41

COOKIE 1 ¢ 0.39T 1
‘ SUBTOTAL $.- 1.68 |

|

igash AMT TEND $  2.00 3

JAKE-OUT #+TOTAL § 1,78 -

Sales Tx'$  0.10 KSS

- o o

- CHANGE DUES 0.2

Stamps earned this sale: Q ?

Thank you for making Subway 8 i

the World's Best Sandwich!

feem ATty POTIER S s s

f(ii’tkO’S - (203) 777-..5 25
o5 Church St. _—
New HdVEﬂ (T 883
"k CrAPo, P Ay

"gmusr T e ! st

Supplies/ Stat NISC
2.95 0.0 12,95 12.95
70 ES BeW 5/5 WHITE STD

0.08 0.00 §.08 5,68

0 18,83 W 42 07T 19.75
S T OCASH  20.00
o5 0.2

o 2 TR T RG 3 11/07/02 08:09
© Visit us @ https/ /e kinkas.con
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® - : , .
: For the past year we have been telling people where our
wedding reception would be held. As we answered, “the
Milton Hoosic Club”, eyebrows would raise and the inevitable
c v question would be asked
no : “the where? The Hoosic-whats-its Club???" . So, for any of
® you who are wondering “what the heck is a Hoosic?!?{?7,

please keep reading.

: - What’s A Hoosic?
o " Centuries before European settlement, the Massachusetts
Indians, or “People of the Great Hills” lived and thrived in the
PR . nearby Blue Hills and Houghton’s Pond area. They settled
: around a splendid pond and named it “Hoosickwhisick™ or, in
: their language, “beautiful still water”. Around the pond, at the
base of the Great Blue Hill, the Massachusetts hunted caribou,
bear, deer, small mammals, gathered wnld berries and nuts, and
planted com and squash.

Fast forward to 1891 and in that year, a family-oriented social
club in Milton was established. They built a grand clubhouse
with sport facilities for the members’ enjoyment. At the same
time, another social club was established in the neighboring

* town of Canton. This club in Canton took the Massachusetts
name for the nearby Houghton Pond and was establlshed as
the “Hoosxc-Wlusxck” club

o(l02)

nY
N N
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s gl s e+

The club in Canton built a state-of-the-art golf facility. The
two clubs maintained separate facilities and miemberships for
many years, although each had discernable lacks: the club in
{ Canton did not have a decent clubhouse, and the Milton club

: did not have a golf course. ‘In 1946, having thought about it

’ for half a century, the clubs merged and formed the Milton-
Hoosic Club. In 1991 the Milton-Hoosic Club celebrated its
centennial year, - -

So, there you have it... a Hoosic is beautiful still water, So the-
next time you’re driving by the Charles River, Lake Ontario or
Lake Michigan, you can nmpr&ss your friends and comment on
the “beautiful hoosic”. . ’

We look forward to seeing you at 6:00PM over at the Mllton
Hoosic Club!!!

®
®
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- Directions to the Milton Hoosic Club on reverse
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OFFICE OF THE CLERK

UNITED STATES COURT OF APPEALS

FOR THE FIRST CIRCUIT

JOHN JOSEPH MOAKLEY
RICHARD CUSHING DONOVAN . UNITED STATES COURTHOUSE
CLERK | COURTHOUSE WAY, SUITE 2500
BOSTON, MA 02210

(617) 248-5087

October 30, 2002

Mr. John J. Crapo
P.O. Box 400151
Cambridge, MA 02140-0002

Dear Mr. Crapo:

This will acknowledge receipt of your letter dated October
21, 2002 and attachments. Because this issue appears to relate
entirely to a state matter, we are returning these documents to
you without action.

Very truly yours,

Appeals Attorn<y

Enclosure
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‘ DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.




‘ | January 3, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The McGraw-Hill Companies, Inc.
Incoming letter dated December 10, 2002

The proposal relates to charitable contributions.

There appears to be some basis for your view that McGraw-Hill may exclude the
proposal under rule 14a-8(f). We note that the proponent failed to supply, within 14 days
of receipt of McGraw-Hill’s request, documentary support evidencing that he satisfied
the minimum ownership requirement for the one-year period as of the date that he
submitted the proposal as required by rule 14a-8(b). Accordingly, we will not
recommend enforcement action to the Commission if McGraw-Hill omits the proposal
from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this
position, we have not found it necessary to address the alternative bases for omission
upon which McGraw-Hill relies. '

Sincerely,

e

Jennifer Bowes
Attorney-Advisor




